EXHIBIT 2 - COPY OF ARTICLES OF INCORMORATION AND CERTIFICATE OF
AUTHORITY - QUESTION 8
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OFFICE OF THE SECRETARY OF STATE

JESSE WHITE e Secretary of State

SEPTEMBER 4, 2003 5751-002-1

ILLINOIS CORPORATION SERVICE C
700 S 2ND STREET
SPRINGFIELD, IL 62703-4261

RE CINCINNATI BELL ANY DISTANCE INC.

DEAR SIR OR MADAM:

ENCLOSED YOU WILL FIND THE AMENDED AUTHORITY FOR THE
ABOVE CORPORATION.

FEES IN THIS CONNECTION HAVE BEEN RECEIVED AND CREDITED.

THIS DOCUMENT MUST BE RECORDED IN THE OFFICE OF THE RECORDER OF THE
COUNTY IN WHICH THE REGISTERED OFFICE OF THE CORPORATION IS LOCATED.

SINCERELY YOURS,

JESSE WHITE

SECRETARY OF STATE

DEPARTMENT OF BUSINESS SERVICES
CORPORATION DIVISION

TELEPHONE (217) 782-6961

JW:CD

Springfield, Illinais 62756

sy




. APPLICATION FOR AMENDED
~m BCA-13.40 AUTHORITYTO TRANSACT

(Rev. Jan. 2003) BUSINESS IN ILLINOIS

File# s751-002-1

Jesse White SUBMIT IN DUPLICATE
g::.;ertlranne'notfosftgﬁ;iness Services Thsi:;:::;f:f’;;:eby
?gg:ﬂﬂ:(g? 76)2;526-6961 SEP 04 2003 Date & — /- 0%
hitp://www.cyberdriveillinois.com JESSE WHITE Filing i”ee . $ 25.00
Remit payment in check or money | - SECRETARY OF SPATE Approved: I

order, payable to "Secretary of State.”

1. (a) CORPORATE NAME: BTI INC.
(b) M changed, NEW CORPORATE NAME: CINCINNATI BELL ANY DISTANCE INC.

(¢) (Complete only if the new corporate name is not available in this state.)

ASSUMED CORPORATE NAME:
By electing this assumed name, the corporation hereby agrees NOT to use ils corporate name in the

ransaction of business in HMinois. Form BCA 4.15 is attached.)}

2. (a) State or Country of Incorporation: DELAWARE

(b) If changed, Period of Duraticn:

If changed, Purpose or Purposes proposed to be pursued in transacting business in this State:

3
{IF not sufficient space lo cover this poiml, use reverse side or add one or more sheets of this size.)

4.  This application is accompanied by a copy of the articles of Amendment to the Articles of Incorporation, if any,
as evidence of any change of name, duration or purpose reported herein, such copy being duly authenticated by
the proper officer of the state or country wherein the corporation is incorporated, which certification is not more
than ninety (90) days old. The filing fee for the certified copy of the Articles of Amendment is $25 unless the
amendment acts as a restatement of the Articles of Incorporation, in which case the filing fee is $100. In the event
the statutory change was effected in a merger, a certified copy of the merger is required, plus applicable fee. The
fees outlined in this paragraph are in addition to the $25 filing fee in the upper right hand comer of this form.

5. The undersigned corporation has caused this application to be signed by a duly authorized officer who affirms, under
penalties of perjury, that the facts stated herein are true. (All signatures must be in BLACK INK.)

Dated ;4,{5, 1737 A Lo Cap 3 CINCINNATI BELL ANY DISTANCE INC.

ﬁ:nm{na y) {Year) {Exact Name of Corporation}
=77 fny Authorized Officer's Signature)
AMY COLLINS, CORP. SECRETARY
{Type or Print Name and Title)
C-196.10



http://www.cyberdriveillinois.mm

Delaware ...

The First State

I, HARRIET SMITH WINDSOR, SECRETARY OF STATE OF THE STATE OF
DELAWARE, DO HEREBY CERTIFY THE ATTACHED IS A TRUE AND CORRECT
COPY OF THE CERTIFICATE OF MERGER, WHICH MERGES:

"CINCINNATI BELL ANY DISTANCE INC.", A OHIO CORPORATION,

WITH AND INTC "BTI INC." UNDER THEE NAME OF "CINCINNATI BELL
ANY DISTANCE INC.", A CORPORATION ORGANIZED AND EXISTING UNDER
THE LAWS OF THE STATE QF DELAWARE, AS RECBEIVED AND FILED IN THIS
OFFICE THE TWENTY-SEVENTH DAY OF JUNE, A.D. 2063, AT 1:41
O'CLCCK P.M.

A FILED COPY OF THIS CERTIFICATE HAS BEEN FORWARDED TO THE

NEW CASTLE COUNTY RECCRDER OF DEEDS.

Harriet Smith Windsor, Secretary of State

2145225 8100M AUTHENTICATION: 2501118

0304277080 DATE: 06-27-03




State of Dalaware
- - . Secretary of State
Division of Corporations

Dalivered Ol:52 PM 08/27/2003
FILEN 01:41 PM 06/27/2003
SRV 030427080 - 2145225 FILE

STATE OF DELAWARE

CERTIFtCATE OF MERGER OF
CINCINNATI BELL ANY DISTANCE INC,
INTO
BFTINC,

Pursuant to Title 8, Section 252(c) of thc Deluware Geners! Corporation Law, the
undersigned carporation executes! the following Cerlificate of Merger:

FIRST: The name of the surviving corporation is BTI Inc. (“BTI"), Dclawure
corporation, and the name of the corporation being merged ino this surviving corporation is
Cincinnati Bell Any Distance Inc. {(*CBAD™}, an Ghiu corporation,

SECOND:  Thc Plan and Agrecment of Merger has been approved, adopted, certificd,
executcd and acknowledped by cach of BT1 and CBAD.

THIRD: The name of tic surviving corporation shall be changed 1o Cincinnati Bell Any
Distance Inc., a Delaware corporation.

FOURTH: The Cerlificate of Incorporation of BTI shall be the Certificale of
Incorporation of the surviving corporation.

FIFTH: The authorized capita] stock of CBAD consists of 850 common shares
withoul par value.

SEXTiI: The merger of CBAD with and into BTJ is to be effcctive upon filing of
this Centificate with the Deluoware Secrelary of State.

SEVENTH: The executed Plan and Agreement of Merger is on file at 201 East Fourth
Street, Cincinnati, Ohio 45202, the place of business of the surviving corporation,

EIGHTH: A copy of the Plan and Agreement of Merger will be furnished by the
surviving cotporalion an request, withoul cost, to any siockholders of the constituent
corporations. '

IN WITNESS WHEREQF, BT Inc. has caused this Certificate to be signed by Kevin W.
Mooney, its Chief Exccutive Officer, this 23rd day of Junc 2003

't %-%&W/ﬁ

Kevin W. Mooney 7J
Chief Exccutive OTicer

By:

GANTEepeCinctnpan Hell Any DiswnceiMerger of CDAT imtn B b, 2003000




The ‘First State

I, HARRIET SMITH WINDSOR, SECRETARY OF BTATE OF THE STATE OF
DELAWARE, DO HEREBY CERTIFY THE ATTACHED IS A TRUE AND CORRECT
COPY OF CORRECTED CERTIFICATE OF AMENDMENT OF "BTI INC.", FILED
IN THIS OFFICE ON THE TWENTY-FOURTH DAY OF JUNE, A.D. 2003, AT
12:14 O'CLOCK P.M.

A FILED COPY OF THIS CERTIFICATE HAS BEEN FORWARDED TO THE

NEW CASTLE COUNTY RECOEDER OF DEEDS.

Ej&hﬂﬂAéub xx;mLiéwgk&j¢¢u¢¢AJ

Marriet Smith Windsor, Secretary of State

2145228 8101 AUTHENTICATION: 2493461

020415323 DATE: 06-25-03




FAOM RLEFE1O (TUEY 6. 247 03 1215751 12: 18684 1060adawabelF 2
Secretary of State
Division of Corporations
Deliverad 12:14 BPM 06/24/7003
FILED 12:14d PM 05/24/2003
SRV 030415323 — 2145225 FILE

CORRECTED CERTIFICATE OF AMENDMENT ,
OF
CERTIFICATE OF INCORPORATION 5
OF ‘
BTIINC,

BTI INC., & corporation organized and existing under and by virtus of the
Gemneral Corporation Law of the State of Delaware,

DOES AERERY CERTIFY:

1. ‘The name of the corporation is BTI TNC.

2. A Certificate of Amendment of the Ceitificrte of Incarporation (the
Mnstrurnent™) was filed with the Secratary of State of the State of Delaware on June 2, 2003
which contains an innceurate rapord of the corporate action teleen thesein, and said Instrument
requires eorTestion as permitted by subsection (f) of Sectien 103 of the Ganaral Corporation
Law of the State of Delnwate, |

3. The heading of the Instrument incorrectly 1dentiSes the Instrument a8 the
"Certificate of Amencment of Certificate of Incosparation” rather than the "Certificate of
Amendment to the Reatated Certificate of Incorporatlon of Broadwing Tslecommunications
Ino.” The Instrument inconeetly states in Arficle First that theamendment set fortl; thereln was
approved by the board of divesiors of the corporation ata meeting of die bourd of directors of
the corporalion, when in faot the amendment was approvod by the written consert of the board
of directors. The Instrument further insorrectly ndicates in Article First thet the amendment :
set forth therein was to Article 1 of the Cartificate of Incorporation of the eorporation rather E i
them to Article I of the Reststad Certifisate of Incorporation of the corporation and further ‘
inadvertently omits language in Article 1. The Instrument forther incorrecty states in Article
Second that the amendment set forth therein was approved by the stockholders of the
coxporation ai a meeting of the sioekholders of the corporation, when in fact the amendment
1 the pame of the corporation was approved by vaitten consent of the stockholders of the
corporation pumuant o Section 228 of the General Corporation Law of the State of Delaware,

ALF)-2615906-1 e
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4. The Certificate of Amendment is therefore amended o read in ifs corrected
form as follows:

CERTIFICATE OF AMENDMENT

OF
RESTATED CERTIFICATE OF INCORPORATION

OF
BROADWING TELECOMMUNICATIONS INC,

Broadwing Telccommunications Ing., 2 corporation ovgunized and existing
under the General Corporation Law ofthe State of Defaware {the "Corporation"), does herehy

* centify thak

1. The Restated Certifivate of Incorporation of the Carporation is hereby
amended by deleting Article I thersof in 115 entirety and inserting the following inlieu thereof:

"ARTICLE It The nams of the corporation ia BTI INC. {the
“Corporation)."

2. The foreguing amendment was duly adopled in accordance with the
provisions of Sectione 242 and 238 of the General Corporation Law of the State of Delaware.

IN WITNBSS WHEREOF, the Corporation has caused this Corrected
Certificate of Amecndment to be executad by its duly authorized officer on this 24th day of

June, 2003,
BTIINC.
\
By: _
Nomer Amy Col¥os
Title: Assistunt Secrotary
RLE 2615506 -2




The First State

I, HARRIET SMITH WINDSOR, SECRETARY OF 3TATE OF THE STATE OF
DELAWARE, DO HEREBY CERTIFY THE ATTACHED IS A TRUE AND CORRECT
COPY OF THE CERTIFICATE OF AMENDMENT OF "“BROADWING
TELECOMMUNICATIONS INC.", CHANGING ITS NAME FROM "BROADWING
TELECOMMUNICATIONS INC." TO "BTI INC.", FILED IN THIS OFFICE ON

THE SECOND DAY OF JUNE, A.D. 2003, AT 1:55 O'CLOCK P.M.

A FILED COPY OF THIS CERTIFICATE HAS BEEN FORWARDED TO THE

NEW CASTLE COUNTY RECORDER OF DEEDS.

Harriet Smich Windsor, Secretary of State

2145225 8100 AUTEBENTICATION: 2452268

030361729 DATE: 06-04-03




State of Delaware
Sacretary of State
Division of Corporations
Delivered 02:08 PM 06/02/2003
FILED 01:55 PM 05/,02,2003
SRV 030361729 — 2145225 FILE

STATE of DELAWARE
CERTIFICATE of AMENDMENT of \
CERTIFICATE of INCORPORATION

o First: That at a mesting of the Board of Directors of
BROADWING TELECOMMUNICATIONS INC.

resolutions were duly adopted setting forth a proposed amendment of the Certificate
of Incorporation of said corpotation, declaring said amendment to be advisable and
calling a meeting of the stockholders of said corporation for consideration thereof.
The resolution setting forth the proposed amendment is as follows:

Resolved, that the Certificate of Incorporation of this corporation be amended by
chanping the Article thereof numbered “___ 2 " so that, o3 amended, said Article

shatl be and read as follows:
# BTI INC.

+ Second: That thereafter, pursuant to resolution of its Board of Directors, a special
meeting of the stockholders of said corporation was duly called and held, upon notice
in accordance with Section 222 of the Geneval Corporation Law of the State of
Delaware at which meeting the necessary number of sharcs as required by statute were
voted in favor of the amendment.

e Third: That said amendiment was duly adopted in aceardance with the provisions of
Section 242 of the General Corporation Law of the State of Delaware.

¢ Fourth: That the capital of said corporation shall not be reduced under or by reason

of said amendment.

BY:
Authofized Qfficer)

NAME: AMY COLLINS, ASST. CORP. SEC.
(Type or Print)




STATE OF DRLAWARE
SECRETARY OF STATE
DIVISION OF CORPORATIONS
FILED 03:45 PM 10/22/2001
QL10320696 — 2145275

CERTIFICATE OF AMENDMENT
TO THE
CERTIFICATE OF INCORPORATION
. OF
BROADWING TELECOMMUNICATIONS INC,

Broadwing Telecommunications Inc., a corporation duly organized and existing
under the General Corporation Law of the State of Delaware (the “Corporation’), does
hereby certify that:

1. Jeffrey C. Smith is the duly elected and acting Secretary of the
Corporation.

2. Article IILA. of the Certificate of Incorporation of the Corporation
is amended to read in full as follows:

Ardele I

A. Clagses of Stock, The Corporation is avthorized
to issue two classes of stock to be designated,
respectively, “Commmon Stock” and “Class 1
Preferred Stock.” The total number of shares of
stock which the Corporation is authorized to issue is
100,100 shares consisting of 100 (one hundred)
shares of Comamon Stock with a par value of
$0.0001 per share, and One Hundred Thousand
(100,000) shares of Class 1 Preferred Stock, with a
par vahie of $0.0001 per share. Upon the
effectiveness of this Certificate of Incorporation,
each 18,000,000 shares of the Corporation’s
Common Stodk then issued and ocutstanding shall
automatically, without any action on the part of the
Corparation of emy person, be converted into one
hundred shates of Common Stock of the
Corporation.

3 This Certificate of Amendment to the Certificate of Incorporation
has been duly approved by the Board of Directors of the Corporation.

4. This Certificate of Amendment to the Certificate of Incorporation
has been duly approved by the holders of all of the outstanding shares of Common Stock
of the Corporation, $0.0001 per vdlue per share, and Class 1 Preferred Stock of the
Corporation, $0.0001 per value per share, of the Corporation by written consent in lieu of
a meeting in accordance with the apglicable provisions of Section 228 and Section 242 of
the General Corporation Law of the State of Delaware.




IN WITNESS WHEREOQF, the Corporption has causgd this ificate to be
executed by its duly authorized officer, on this day of 2001.

BROADWING TELECOMMUNICATIONS INC.

(fienernl Counset and Secretary

57 EQALTERA ATErTNG TEL FOONEATNECATITNS THEVERTIFIGATE OF AMTHT T CERTIPUCATE OF THCINPDD.




State of Delaware

Office of the Secretary of State

PAGE 1

I, EDWARD J. FREEL, SECRETARY OF STATE OF THE STATE OF

DELAWARE, DO HEREBY CERTIFY THE ATTACEED IS A TRUE AND CORRECT

COPY OF THE CERTIFICATE OF AMENDMENT OF "ECLIPSE

TELECOMMUNICATIONS, INC.", CHANGING ;Tsr“ﬁnmg FROM "ECLIPSE
TELECOMMUNT CATIONS , INC." TO '"ﬂ‘srno;r‘a;aiim ,TFLECdﬁMJNI CATIONS

INC. ¥, FTLED IN- THIS OFFICE ON THEE TWELFTH DAY OF NOVEMBER, A.D,
1999, AT 10 6-CLocr; AM,

A FILED COPY OF THIS CERTIFICATE HAS BEEN FORWARDED TO THE

NEW CASTLE COUNTY RECORDER OF DEEDS.

AMW,Z |

| Eduward ]. Freel, Secretary of State ,

' 2145225 8100 AUTHENTICATION: 0078354
991482562 DATE:

11-12~-99% !




CERTIFICATE OF AMENDMENT
OF
CERTIFICATE OF INCORPORATION
OF
ECLIPSE TELECOMMUNICATIONS, INC.

Eclipse Telecommunications, Inc., a corporation duly organized and existing
under the General Corporation Law of the Stiate of Delaware (the "Corporation®), does hereby
centify:

1. That Jeffrey C. Smith, is the duly elected and acting Secretary of Eclipse
Telecommunications, Inc., a Delaware corporation (the “Corporation™),

2. That Article 1 of the Cenificate of Incorporation of the Corporation is

amended to read in full as follows:

"ARTICLE 1. The name of the corporation shall be “BroadWing
Telecommunications Inc.” (the “Corporation™).”

3. That this Certificate of Amendment of Cenificate of Incorporation has
been duly approved by the Board of Directors of the Corporation.

4, That this Certificate of Amendment of Centificate of Incorporation has
been duly approved by the holder of all of the cutstanding shares of common stock, $0.000001
par value per share, and Class | Preferred Swock, $0.000001 par value per share, of the
Corporation by writlen consent in lieu of a meeting in accordance with the applicable provisions
of Section 228 and Section 242 of the General Corporation Law of the State of Delaware.

IN WITNESS WHEREOQF, the Corporation has caused this Certificate to be

executed by its duly authorized officer, on this 12th day of November, 1999.

ECLIPSE TELECOMMUNICATIONS, INC.

Lo

. R — -
e b e et
I . e i I

By:

Jeffrey'C. Smith, Sénior Vice Presidént,
Chief Administrative Officer,
General Counsel and Secretary




State of Delaware PAGE 1

Office of the Secretary of State

I, EDWARD J. FREEL, SECRETARY OF STATE OF THE STATE OF
DISTANCE, INC.", FILED A CERTIFICATE OF MERGER, CHANGING ITS
NAME TO "ECLIPSE TELECOMMUNICATIONS, INC.", THE THIRD DAY OF
JUNE, A.D. 1998, AT 4:30 O'CLOCK P.M.

AND I DO HEREBY FURTHER CERTIFY THAT THE AFORESAID
CORPORATION IS DULY INCORPORATED UNDER THE LAWS OF THE STATE OF
DELAWARE AND IS IN GOOD STANDING AND HAS A LEGAL CORPORATE
EXISTENCE NOT HAVING BEEN CANCELLED OR DISSOLVED SO FAR AS THE

RECORDS OF THIS OFFICE SHOW AND IS DULY AUTHORIZED TO TRANSACT

BUSINESS.

o]

Edward [. Freel, Secretary of State

AUTHENTICATION:

2145225 8320 9189279

DATE:

981268327 07-10-98




State of Delgware
Office of the Secretary of State

PAGE 1

I, EDWRRD J. FREEL, SECRETARY OF STATE OF THE STATE OF
DELAWARE, DO HEREBY CERTIFY THE ATTACHED IS A TRUE AND CORRECT
COPY OF THE CERTIFICATE OF MERGER, WBICH MERGES:

"PISCES ACQUISITION CORP.", A DELAWARE CORPORATION,

WITH AND INTO “NETWORK LONG DISTANCE, INC." UNDER THE NAME
OF "ECLIPSE TELECOMMUNICATIONS, INC.", A CORPORATION ORGANIZED
AND EXISTING UNDER TBE LAWS OF THE STATE OF DELAWARE, AS
RECEIVED AND FILED IN THIS OFFICE THE THIRD DAY OF JUNE, A.D.
1998, AT 4:30 O’CLOCK P.M.

A FILED COPY OF THIS CERTIFICATE HAS BEEN FORWARDED TO THE

KENT CQUNTY RECORDER OF DEEDS.

Edward I. Freel, Secretary of State
5118019

2145225 B100
M AUTHENTICATION:

981214027 DATE: D6-03-98
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CERTIFICATE OF MERGER
OF
PISCES ACQUISITION CORP.
INTO
NETWORK LONG DISTANCE, INC.

(Under Section 251 of the General Carporation Law of the
State of Delaware)

The undersigned corporation organized and existing under and by virtue of the General
Corporation Law of the State of Delaware hereby certifies that:

(1)

(2)

(3)

(4)

{5)

(6)

)

KC2.80229.1

The pame and state of incorporation of each of the constitient corporations are:
{a) Network Long Distance, lnc., a Delaware corporation (“Network™); and
(b} Pisces Acquisition Corp., a Delaware corporation (“Acquisition™).

An agreement and plan of merger {(the “Merger Agreement”) has been approved,
adopted, certified, execuled and acknowledged by Network and Acquisition in
accordance with the requirements of Section 251 of the General Corporation Law
of the State of Delaware.

The name of the surviving corporation is Network Long Distance, Inc., which
shall be renamed as Eclipse Telecommunications, Inc.

The Certificate of Incorporation of Nerwork shall be the Certificats of
Incorporation of the surviving corporation, except that, as set forth in the Merger
Agreement, Article 1 of the Certificate of lncorporation of the surviving
corporation shall be amended to 1ead as follows: “The name of the corporation is
Eclipse Telecommunications, Ine.” '

The executed Merger Agreement is on file at the principal place of business of
Network at 11817 Canon Boulevard, Suite 600, Newport News, Virginia 23606.

A copy of the Merger Agreement will be furnished by Netwark on request and
without cost 10 any stockholder of agy constituent corporation.

This Certificate of Merger shall be effective at ;37 :00 p.m, Eastern Daylight Time on
June 3, 1998.

STATE OF DELAWARE
SECRETARY OF STATE
DIVISION COF CORPCORATIONS
FILED 04:230 PM 06/03/1998
Q81214027 - 2834884
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(

IN WITNESS WHEREOF, Network has caused this certificate w0 be signed by Timethy
A. Barton, jts Presidem, on the 29th day of May, 1998. '

NETWORK LONG DISTANCE, INC.

By: :f%é

Name: Timothy A. Baron
Tkie: President

(34

KC2-80229,1




State of Delaware
Office of the Secretary of State FAGE 1

I, BEDWARD J. FREEL, SECRETARY OF STATE OF THE STATE QOF
DELAWARE, DO HEREBY CERTIFY THE ATTACHED IS A TRUE AND CORRECT
COPY OF TBE CERTIFICATE COF AMENDMENT OF "EARRMONEY STREET
CAPITAL, INC.", CEANGING ITS NAME FROM "HRRMCNEY STREET CAPITAL,
INC." TO *NETWORK LONG DISTANCE, INC.", FILED IN THIS OFFICE ON

THE TWENTY-FIFTH DAY OF NOVEMBER, 2.D. 1991, AT 9 O'CLOCK A.M.

Edward |. Freel, Secretary of State

2145225 B100 —— AUTHENTICATION: 5987737

981189818 DATE:  45.18-98




FAGE 1l

®ifice of Secretary of Siate

+ o e e

I, JEFFREY D. LEWIS, ACTING SECRETARY OF STATE OF THE STATE
OF DELAWARE DO HEREBY CERTIFY THE ATTACHED 15 A TRUE AND CORRECT
COPY OF THE <CERT!FICATE .OF AMENDMENT OF "HARMONEY STREET CAPITAL,
INC .." FILED IN THIS OFFICE ON THE TWENTY-FIFIH DAY OF NOVEMBER,

A.D. 1991, AT 9 O'CLOCK A .M,

Gt A S

ACTING SECRETARY OF STATE

Qry AUTHENTICATION: e330483B
913305195 DATE: 01/09/199%2




- STATE OF DELAWARE ~
"SECRETARY OF STATE
DIVISION OF. CORPORATIONS
FILED 05:00 AM 11/25/1991

313305195 - 2145225
CERTIFICATE OF AMENDMENT TO THE

CERTIFICATE OF INCORPCRATIOR OF
HARMONEY STREET CAPITAL, INC.
CHANGING ITS NAME TO

NETWORK LONG DISTANCE, INC.

HARMONEY STREET CAPITAL, INC., a corporation organized and
existing under and by virtue of The General Corporation Law of the
State of Delaware, DOES HEREBY CERTIFY:

FIRST: That the name of the Corporation is Harmoney Street
Capital, Inc.

SECOND: The original Certificate of Incorporation was filed
in the office of the Secretary of State of the State of nelawarelon
December 3, 1987.

THIRD: That the Board of Directors and Shareholders of said
corporation have adopted a resolution propesing and declaring
advisable the following amendment to the Certificate of said
corporation {n'accordance with the provisions of Section 242 of the
General Corporation law of Delaware:

RESOLVED: That Article I of the cCertificate of

Incorporation of the Corporation be amended in its
entirety to read as follows:

"ARTICLE 1 - :
RAME ]
The name of the Corporation shall be: ¥Network Long
Distance, Inc.®
IN WITNESS WHEREOF, the undersigned officers, for and on
behalf of the Corporation, have signed this cCertificate of

imendment to the Certificate of Incorporation, as their free and




voluntary act and deed on behalf of the Corporation, and the facts

W
stated herein are true, this /@ day of ZZngﬂé;h , 1981,

HARMONEY STREET CAPITAL, INC.

ATTEST: l
By}\ﬂmo é MEA/ BY. / LMM f%@
Marc I. Becker, Secretary Michael M. Ross, President

stars of (oloruts )
)] ss.
CCUNTY OF &ﬂm; }

I, the undersigned, a Notary Public, hereby certify that on
e (@ day of plombun , 1991, personally appeared before
me, Michael ¥. Roseg and Marc I. Becker, who being by me first duly
sworn, declared that they are the persons who signed the foregoing
document for and on behalf of this corporation as President and
Secretary thereof, reapectively, that it was their free and
voluntary act and deed and that the statewents therein contalned
are true.

WITNESS my hand and official seal.

My Commission expires {meﬁ 222 1997

Address: ¢/ /o¥A (V. #efda
DNenover, Lo PO202

(@S con)




State of Delaware
Office of the Secretary of State PasE 1

I, EDWARD J. FREEL, SECRETARY CF STATE OF THE STATE OF
DELAWARE, DO HEREBY CERTIFY TEE ATTACHED IS A TRUE AND CORRECT
COPY CF THE- CERTIFICATE OF IRCORPORATION COF "HARMCNEY STREET
CAPITRL, INC.", FILED IN THIS CFFICE ON THE THIRD DAY OF

DECEMBER, A.D. 1987, AT 3 O'CLOCK P._M.

Y it o]

Edward J. Freel, Sccretary of State

2145225 8100 _ AUTHENTICATION: 9087736

|8 :
981189818 ATE 55 18-98
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CERTIFICATE OF INCORPORATION F"-ED

OF 0EC 3 E&Tm
HARMONEY STREET CAPITAL, INC. L
AL e aze

KNOW ALL MEN BY THESE PRESENTS: That the undersigned
incorporator being a natural persen of the age of eighteen Yyears
or more and desiring to form a body corporate under the laws of
the State of Delaware does hereby sign, verify and deliver in
duplicate to the Secretary of State of the State of Delaware,; the
Certificate of Incorporation:

ARTICLE 1
NAME

The name of the Corporation shail be : Harmoney Street
Capitat, Inc.

ARTICLE 11
PERIDD OF DURATION

The Corporation shall exist in perpetuity, from and after
the date of filing the Certificate of Incorporation with the
Secretary of State of Delaware unless dissolved according to law.

ARTICLE 111
PURPOSES AND PCOWERS

!. Purposes., EIxcept as res.-icted by the Certificate of
Incorpuration, the Corporation is organized for the purpose of
transacting all lawful business for which ceorporations may be
tncorporated pursuant to the General Cotporaticn Law of Delaware.

2. Geperal Powers. Except as restricted by the Certificate
of Incorperation, the Corporation shall have an may exercise all
powers and rights which a corporation may exercise legally
pursuant to the Geqsrql Cocrporation Law of Delaware.

3, 1Issvance of Shares. The bhoard of directors of the =  Swm. ...

Corporation may divide and issue any class of stock of the
Corporation in series pursuant to a resolution properly filed
with the Secretary of State of the Stare of Delaware.

ARTICLE IV
CAPITAL STOCK

The aggregate number of shares which this Corporation shall
have authority to issue is One Hundred Million {100,000, 000)
shares of $0.0001 par value each, which shares shall be
designated "Common Stock"; and Twenty Five Millien (25,000, 000]
shares of $.01 par value each, which shares shall be designated
"Preferred Stock" and which may be issued in one or more series




* T

——
e s '

at the discretion ot the loard of Direcrtors.  In estaplishing a
@ b series the Board of Directors shall give to it a distinctive

' designation so as to distinguish it trom the shares of all other
Beries and classes, shall fix the number of shares in such
series, and the preferences, rights and restrictions thereof.
ALl shares of any one series shall be alike in every particular
except as otherwise provided by this Certificate of Incorporation
or the General Corporation Law of Delaware,

T s e

1. Dividends. DRividends in cash, property or shares shall
be paid upon the Preferred Stock for any year on a cumulative ot
noncumulative basis as determined by a rescolution of the Board of
Directors prior to the issuvance ¢f soch Preferred FlLock, to the
; extent earned surplus for each such year is available, in an
3 amount as determined by a resolution of the Board of Directars.
Such Preferred Stock dividends shall be paid pro rata to holders
of Preferred Stock in any amount not less than noi more than the
rate as determined by a resolution of the Board of Directors
prior to the issuance of such Preferred Stock. Hao other
dividuends shall be paid on the Preferred Stock,

byt o b T R s

Dividends in cash, property or shares of the Corporation may
be paid upon the Commot Stock, as and when declared by the Board
of Directors, out of funds of the Corporation to the extent and
in the manner permitted by law, except that no Common Stock
dividend shall be paid for any year unless the holders of
Preferred Stock, if any, shall receive the maximum allowable
Prelferred Stock dividend for such year.

P

2. Distribution in Liguidaticn. UYpon any liquidation,
dissolution ar winding up of the Corparation, and after paying or
adequately providing for the payment of all its obligations, the
7 remainder of the assets of the Corporation shall be distributed,
: either n cash or in kind, first pro rata to the holders of the
Freferred Stack until an amount te be determined by a resolation
of the Board of Directors prior tao issuance of such Preferred
Stock, has been distributed per share, and, then, the remainder
pro rata to the holders of the Common Stock.

il

3. Redemption, -The Preferred Stock may be redeemed in
whole or in part as determined by a resolution of the Board &4 = n-o
Directors prior to the issuance of such Preferred Stock, upon
3 prier notice bto the holders of record of the freferred Stock,
published, mailed and given in such manner and form and on such
other terms and conditions as may be prescribed by the Bylaws or
by resolution of the Board of Directors, by payment in cash or
Common Stock fer each share of the Preferred Stock to be
redeemed, as determined by a resolution of the Board of Directors
prior to the issvance of such Preferred Stock. Common Stock used
to redeem Preferred Stock shall be valved as determined by a
resoluvion of the Board of Directors prior to the issuance of
such Preferred Stock, Common Stock used to redeem Preferred
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Stock shall be valued as determined by a resovlution eof the Board
of Directors prior to the issuance of such Preferred Stock. Any
rights to or arjsing from fracticnal shares shall be treated as
rights to or arising from one ghare. No such purchase or
retirement shall be made if the capital of the Corporation would
be impaired thereby,

If less than all the cutstanding shares are to be redeemed,
such redemption may be made by lot or pro rata as may be
prescribed by resolution of the Board of Directors; provided,
however, that the Board of Directors may alternatively invite
from shareholders cffers to the Corporation of Preferred Stock at
less than an amount to be determined by a resolution of the Board
of Directors prior to issuance of auch Preferred Stock, and when
such offers are invited, the Boaid of Directors shall then be
regquired to buy at the lowest price or prices offered, up to the
amount to bhe purchased,

From and atter the date fised in any such notice as the date
of redemption {unless default shall be made by the Corporation in
a payment of the redemption price), all dividends on the
Freferred Stock thereby called for redemption shall cease to
accrue and all rights of the holders thereof as stockholders of
the Corporation, except the right to receive the redemption
price, shall cease and terminate,

Any purchase by the Cotporation of the shares of its
Preferred Stock shall not be made at prices in excess of said
redemption price.

4. Voting Rights; Cumulative Voting. Each ocutstanding
share of Common Stock shall be entitled to one vote and each
fracticnal share of Common Stock shall be entitled to a
corresponding fractional vote on each matter submitted to a vote
of shareholders. & majority of the shares of Common Stock
entitled to vote, represented in person or by proxy, shall
constitute a guorum at a meeting of shareholders. Except as
otherwise provided by this Certificate of Incorporation or the
General Corporation”LaW of Delaware, if a quorum is present,[%pe _—
affirmative vote ol a majority of the shares represented at the -
meeting and entitled to vote on the subject matter shall be the
act of the shareholders. When, with respect to any action to be
taken by shareholders of this Corporation, the laws of Delaware
require the vote of concurrence of the holders of two-thirds of
the outstanding shares, of the shares entitled to vote thereon,
or of any class or series, such action may be taken by the vote
or concurrence of a majority of such shares or class or series
thereof. Cumulative voting shall not be allowed in the election
of directors of this Corporation.
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Shares of Preferred Stock shall only be entitled to such
vote as is determined by the Board of Directors prior to the
issiance of such stock, except as required by law, 1n which case
each share of Preferred Stock shall be entitled to one vote,

5. Denial of Preemptive Rights. No holder of any shares of
the Corporation, whether now or hereafter authorized, chall have
any preemptive or preferential right to acguire any shares or
securities oy the Corporation, including shares or secarit:es
heid in the treasury of the Corporation.

6. Conversion Rights. Holders of shares of Preferred Stock
may be granted the right to convert such Preferred Stock to
Common Stock of the Corporation on such terms as may be
determined by the Board of Directors prior to jssuance of such
Preferred Stock,

ARTICLE ¥
TRANSACTIONS WITH INTERESTED DIRECTOKS

No contract or other transacticn between the Corporation and
one or more of its directors or any other corperation, fimm,
association, or entity in which one or more of lts d'rectors are
directors or officers or are financially interested shall be
either vojd or voidable solely because of such relationship or
interest or solely because such directors are present at the
meeting of the board of directors or a committee therecf which
avthorizes, approves, or ratifies such centract or transactien or
solely because their votes are counted for such puspese if:

{a} The fact of such relationship or interest is
disclosed or known to the board of directors or committee which
authorizes, approves, ¢r ratifies the contract or transaction by
a vore or consent sufficient for the purpose without counting the
votes or consents of such interested directors; or

{b) The fact of sueh relationshlp or interest is
disclosed or known to the shareholders entitled to vote and they
avthorize, approves or ratify such contract or transaction by

vote or written consent; or T e i

{e) The contract or transaction is fair and reasonable
to the corporation.

Common or interested directors may be counted in determining

“the presence of a quornm at a meeting of the board of directors

or a committee thereof which authorizes, approves, or ratifies
such contract or transaction.
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ARTICLE V1
CORPORATE OPPORTUNITY

The officers, directors and other members of management of
this Corporation shall be subject to the doctrine of "corporate
opportunities” only insofar as it applies to businesy
opportunities in which this Corporatiun has express an interest
as de:ermined from time to time by this Corporation's board of
directors as evidenced by resolutions appearing the Corporation’s
minutes, Once such areas of interest are delineated, all such
business opportunities within such areas of interest which come
to the attention of the officers, directors, and other members of
managemrent of this Corpeoration shall be disclosed promptly to
this Corporation and made available to it. The board of
directors may reject any business opportunity presented to 1t and
thereafter any officer, director or other member of management
may avail himself of =much opportunity. Until such time as this
Carporation, through its board of directors, nas designated an
area of interest, the officers, directors and other members of
management of this Corporation shall be free Yo engage in soch
areas of interest on their own and this doctrine shall not lLimit
the rights of any officer, director or vther member ot management
of this Corporation to continue a business existing prior to the
time that such area of interest is desianated by the Corparation,
This provision shall not be construed to releasce any employee of
this Corporation {other than an nfficer, director or member of
management] from any duties which he may have to this
Corporation. '

Name Address
Micnael J. Bergner 35 West d4cn Street

New York, New York 10023

Legn L. Nowalsky 2732 Whitney Place
Apartment 309
Metaire LA 70002

Miriam E, Meibaum ™~ 79 Apdrous
. ‘ Kenner, LA 70065 — “Sewis..

ARTICLE V11
NAME AND ADDRESS OF REGISTERED AGEUT

1ts reglstered office and place of pusiness in the State of Delavare
Is to be located at 410 South State Street in the City of Diver, County of
Kent. The Registered Agent in charge thereof 1s: XI. CURPORATE SERVICES, INC.
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ARTICLE XJIt
INCORPORATOR

The name and address of the incorporator is as follows:

Michael J. Bergner 35 West B4th Street
New York, New York 10021

IN WITNESS WHEREOF, the above-named incorporator, for the
purpose of forming a corporation under the Laws af the State of
Delaware, does make, file and record this Certificate of
Incorporation and certify that the facts herrin stated are true
and have, accordingly, set his hand and =eal atL WNew York, New
York this .Y” day of November, 1287,

ﬁ?aﬁfk?f{ggi’#{1121‘&445~»~_

Michael J. Bergner
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